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CONFINDENTIAL/TRADE SECRET

STIPULATION BETWEEN ATI AND US WEST

Fcbn.ary 28,2000 _
© WHEREAS, Us WEST, Inc, CUSWECT) & nd A..@ma Telec :r.::*’.’.l'.:ca‘*"c._.s .
Tnc., &%/2 Cady CO:J"’-JUCGUC‘J, Inc, Cedy Telemsnegement, Ine, Ar

—-\a-.

...s..

Telephone Technolegy, Ine, Elictro-Tel, Inc. 2od Intellecom, Ine. (collectively “A'I")

have reached 2 setilement 2greement that resclves numerons disputes berweea ATI 204

USWC (collectively “Panies), including the propesed merger cu:-:h’.ly being comnsiders

by the Minnesota Public Utiliies Cemmission ('M'."UC") in MPUC Docket No. P-3009,
. 30352, 5096, 421,3017/PA-99-1152; L..ﬂ

\VIEEREA.S the s:n}:m:uz 2greemernt betwen ﬁ:: Partiss 1;:1“6-5 1‘o‘.'.‘:
;enﬂatory and non-regulatory ccm“cn-ntr 2ad

WHEREAS, 2s 2 result of this seflament sgrezment, ATT hes agreed 1o drop its -
o,pcs'acn 10 the progosed 7 merger, 2s modified by this agreement; 2nd :

2R
WHEEREAS, USWC z=d ATI kave :n::—oz:ahz'd the regulatory coA.A,,au.nts of
cur sertlement agreement-in a Stipulaticn and Agrzement. ("Agrezmeat”) 1o be filed
Februery 28 2000 with the MPUC' znd i

WHER..AS the Parties wish 10 set zorm ke .—_ddmc-..l temms of thelr agy cement
in this s:pz:at. document; znd

W’H’EREAS the Par‘acs co::sxécr these additions] pvonszons 1o be of cnnca.l
imporiznce In r’zcbma overell sesolution of this mater,; and

‘WHIREAS ATI tzs mz2de clezr that without Ih:s: aadizional pzoviéions, It

wvould tave continu=d to oppess ﬁz- Frop sesed merger and m2y =lso have pursued other
legal recourse; '

NOW, THEREYORE IT IS AGREED THAT

Com:denmhw

1. The terms of this agreement zre confidentia), contain wede secret:
informativn 2nd shall not ke disclosed wnlecs pursvant to a lawful Ozder cornpelling such
disclesure. In such event ther producten s compell ed, neither Pazty skall disclose the
terms  of this  agreement withewt fisst  ceifying  the  other Py
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Iniztoonnection Acreement g leme

2. In 'c: sccompanying .Ag::'r:- ot filed with the MPUC ca Febroary 28,
20C0, the Parties zgrzed to implement cermzin Dirsct Mezswres of Quelity ('D\’IOQS)

under the Partes’ Minnescta Int:r‘.om-.:cﬁc‘r zgreement. The Perties zgres thit the.
implementzion of thess \’OQs chel]l becoms effective vpen excouticn c*' s
azreement. The DMOQ previsions in the Minnescia Interconsice onA"-' mentinclude
among ctier things, Overal]l Performancs Index mezsuremer
10 the Ovesell Perfermance Index eredivs for Ocicber zand N
sgress to credit ATI $89,250 by March 15, 20C0. .

3. In USWC stetes cther than Minnesota In which ATI preser ;tIy operates ar - -

in which ATI shell & sizblish operations, the Paniss agres to assess USWC wholesele .
cervice guelity using the ezme thres p:ri’o-marcc mezsursments 1deniifzd in the
acccmpanying A greement In thess stztes, the measvremsants shall be called “Semvice
Performancs Measurements” (SPMs). The Service Performence Measurements shall bs
tzsed upen the Oversll Performznce Index DMOQs implemented pussuent to e
interconnection 2greement in Minnesotz except thet the minimum standards will be
z:zHy negotared by ths paries. These SPMs mzy fom time to time be modifled
_ vnder this zgreemment unl:ss the Pardes 2orze om:m_’is:. Further, sipes the 2art d

thase Sr\‘s 1o te -Jor measwement purpeses only, the P"f:i°
grezment psDViﬁ s ro I:’=15 for a clzim zgainst US W=ST to Issue credits or pe
pi:—_zlﬁ:s zesociat .d with the SPMs.
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4. As soon as I-‘Lon_b]y pr-actrzcl ke Partics shzll negotiste mumeelly
accepizhle minimum stzndards for 2esessing USWC's pe"lO‘Tn"“c- m:d:r each SPM in
each stzie cther than Minzesgta. USWC. sbzll report its perfommance under these
stzndascs swATlen 2 mcmb]y tasls. The Pardes agres thazt the SPMs fer other stzte
shall zprly to customer migration fom r:saI' to Ln'b\.ndl ed loops.

3. The Parties underste: d thzt 1}- standzrd for ezch SPM may differ Tom

stare 10 siziz. EUSWC's performance fails 1o meet or exceed the standard for any SPM
in zny sizte for a consscutive thres month pcnod, the = _.,.J_tcncs 10 this 2greement, or
their successor officess, shall meet to derermine hew 10 impr ove periommeance, The
'°~v’.3 s further 2gree that the siandards initially established are performance bastlines.
The Parties zgres that the standards chould be evaltaizd from iimz to time- and that they
will in gocdfaith negetizte modifications 25 z2pproprizte.

8. ATI dees not waive its rght 10 any performance Or per OCIMTERCS:
wc2curements or crecdits that moy be cstzblished for USWC in =ny stzte vnder state or.
deral law, u!:, or regulatien or as may be zvailable {0 ATI fom =Zopting a naw o
amending ts existng Intercannection Agreements. US WEST likewise reserves it right 1o

n
challenge =ny ,.J’orm:n:: or ;:‘ cceurmence meesuremeants or credits thzt mzy be

»’l

-,
r\'
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2stztlished for USWC in any eizte under erate or Tederal law, rule, or regdzvien oras mey
te ovails b 1o Cady frcm sdopting 2 new cor zmending i existing InfercoTmEclon
I o4
Agrezmenis
. —

Recinroczl Cc“mcws:t ion v

o ; compenszlicn for,
" inmiermer releted temmd nzting Tafie_ under its In‘urcon:::c.zcu Agreements and L—‘_‘_E

zppliczble siste znd federal law. USWC has ceserted that it hzs no Jegat oblisaicnto ¢
reciprecal compensetion for <Lc“x m=iFe.. \’omizbct-.ndhg these differences 2ad w.'m.cv..‘l
‘wziving thelr pe sii ‘.s the pznies .zgree for semlement purposes. that recizrocal

7..  Cedy hes éseﬁ"d ""—’I LSWC must pay reciprocal

compensziicn for termi L’mo m.&:-n:t traffic shall b raid zt the mest favoratle rates 224 -
1erms contained in an mexnt executed 10 dzte bty USWC Tre partes will develop 2
]l implementztion p

1}1:5: reciprocal compensaticn issuzs by March 31, 2000.7" -
Further, the pardes :g }-:t for puposes of #pplying these rates znd terms 20d

cenditions thev will werk coc;::-atw:}y 10 develep & mezns by wh ?ch SP farfic will ke
~brcken outinthe least costly rmanner practicable.

Resalz Aersement Jecpeae

aries kave r._d 2 ]cnﬂ dispute cver varicus wholesale discotnt ond
rzszle zgreement jssves, USWC continues to disagres with ATI's pesiton on these
i wever, USWC zgzees to p&y ATI $280,000 10 v:eo’v: outstending disputes,
herwezn Lh: Parties relating to the wholeszle discount fnd the definitien of ihe
circumstences in which the discount cn nweary or mers staticn s/I.'ncs at a single Jocaticn.
25 desc ibcd in ATI's T February 22, 2000 leter. Tils credit =h—.11 be ma.fie en or befers

Ma:ch 15, 2000 2nd will resolve all pest and futore cleims 2 :

mplementztion: of the Reszle discount; end (2) the'in ’.:‘.‘p::tat'c’l of & “location™ {57 the
:t:hc ation of a diseount for Centron =y¢1’ns cons:stmw of hwenty or mere stgucﬂflnzs
ata single location. :

4]
(
o]
3]
A
’
'
*
Q.

2 USWC 2leo sgrzes to credit ATI with $15,800 through its normal business .
process to correct past exrers in zprl 3 ing the appropriate discounts for flat ratzd tmnkmg
2nd to 2pply the flat r2te tunking discount z'opropnc.t:]y on & going forwzrd besis. In
addition, USWC hzs 25 of Febnuery 15 2000, credited ATI for $175,518 rclating to
cituztions where both Panies 2gres thet ATI hes twenty or more lines 2t 2 Jocation, tut
the discount had not yet been zpplied. ATI Will veriiy ﬁ:at the credits have been

SP’YDPﬁE‘CIY made. USWC will mzks cvery efiont to "cc""IeTy 2pply the fwenty or -
™micre liﬁ C:S:QL:}! On a Ocuﬂa lﬁrw-.d EEEIS e__ﬁd E;::‘:S 10 FTOVQd. Ztufcpﬂ:‘k .dns 10
ATlinthe event of errors in this process. A

10, Wihr

espect 0 ::::ni:.:—...?c lizbility zesessmesxts ("I.A) and .\Uc the
. Minnesota Commission comtinues to hsve zn opcn dockst ca this Issus, USWC zgress o,

. N . Sy
centinue to suspend such sesessmionts in Minnesotz when a USWC customer converis to -
A\

an AT{ custcmer on 2 resolz 1: S erd 10 creditATI with 2ny such TLA p ymn'.s ATI

o -3-
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",u‘c' rlaw Reth Peries 1

> <
zt the outstanding TLA charges

n€ed |5 eppredmately $16 OCO ATI vndersiands (hat USWOwill
continue to levy TLAs i cther siates. ATI reserves Iis right to pursves 2l zvenv:
zveilzble to protest such zesessmezts in eny f\.u—-..... USWC reserves its right ¢

izht to re2Kto
hzve TLAS reinsteted in M 1mesela, 2od 1o zesess such TLAs POII‘g ferward, if perminted
. e

hzs mads i Mimnescta, USWC understands thzt the o A
1o bt s d

e 2l rj.gh‘_, tut zgree 10 negotiats in good faith,~with
e.pCCt to eny polent tal zu ea cﬁv: gesecemends, chould TLAs be germined under

Minnesotalaw., 7 1 0 < o :

- 11 DS'\"VC egrees to dediczte Almee Croant 28 2 Ceach and locate Ber 2t ATI's
offices at 511 11% Av:n‘_* Scuth in Minnezpolis fer 2 pcucd of atleast six mo '.‘r_s. if
Ms. Creett is net eveilztle forzesignment, USWC will prc\n ¢ enother Coac T

O 15
}mcw'!cdc—a“!- cf2nd expesiznced in working with 21l the cront grovrs znd ‘x.nc*.zo 18
&

vithin USWC related to provisienizgz, ATI must'zpprove tn- essignment of any Coach
oﬂ.:r than Ms. Creatt. USWC will 2lso unilize & service d-hv'ry coordinzior (SEDC) 10

zseist thc Cca:h. Tre Fariies recognize that Lh-'Cca'h and the SDC will need 1o compets
zining Before the re quirements in this paragragh 11 2= “a.“gn*h 12 czabe fully
_ r‘;;l:“..-u-d. All properly @ut orflers that, fer one rezcon or enother, ars not flowing -
ihrovgh the 2ccepted precess would be the respozsibility of 1ke Ceach or SDC. Tre -
Cezch would Eave 2czess 10 ll USWC’s sysizrms end would work within the USW cs
crganization end Ls’"g USWC's processes to resolve lssues es quickly 2s possz‘tl:. The
Cc::h would track the rezsons for roblem ordess to zid 1n defning and r'nmng curreat
rocesses for both US'\‘VC znd ATL ATI will provice any facilifies requested by USWC

L't Cezch. ATI hss'zlso indiczted thar it will wéik'co op:ranvdy with USWC 10,

tentify 2nd p2y the Incremenizlznd ¢ .mordv-—:.ry costs zesocizted wu.h ﬂ:. dcczc 1::1
prov icioning tezm.

0(7!

(e 1Y t.l. Or’ )

12, Atihe zppropriate time, USWC 2grees 1o d* czte a provzs:omns 1ezm 10
werk with'the Ceach znd kandle 2l Interaction with ATI on order processing. Afier
pending two months'en siz with the ATI provisidning tezm, the Coach and/er the SDC
snm_ld have the criterlz and informatich zvailztle to mzke 2 decision 2s 1o how many U §°
West provisioners will ke neededo overses the ATI ordess. The provzsxoamv tzam mn
te physically loczted zt the 511 11* Avenve South locztion. | The pardes agres
evzluzte the dadicating provisioning team reguirement in 12 momhs afer the cfcctivz )
dzie of this agresment, T

- — .

Micrzticn of ATY t::s?cmtrs f’rcm recale to f=cx1mcs based cervice

13.‘ In the cCC"‘:"}, nying egree :.,t L'S‘VC nd ATI zcrc-d to cont inue to
we:k rogether 1o develep a specific and deteiled migratien plan. The Pardes 2gree thaf tha
DMOQs under the Mm.nvct._ Intercennection. sgrezment and a..co*:pan)rg agrcement -
will 2pply 10 customer migraticn "-a m reczle to UNESs. The Panties hers a‘.so egias that -
the SPMs for other states will apply 10 mi g:auon‘ of customers in thase st L

cnt i .\ e

-

"»
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Disnute Recalution

14.,  Intheeventof fnwe dispuies ' t
gispuie reso'bun n::".‘_=:_: ™ cvid d under ke Ir.t:rcom:::z}cn .-‘5.
2 1o :

=in sD‘*)s of tke i.malwzi:'t:..r:qu:si unless
2 P...r‘xcs mL’*"I‘yz re210 2 different time frzrme i

it time frzrme. Elther Panty may clect, befors fifing
claimerresponse in 2 birztien (es Q:: zee mzy t2) 10 submit 2n ctherwise zrbitrztle |
cispwie 1o the CO”L* e, U’l" rCC, era court of epproprizts jurisdicticn. ?

Nerctistens. At the writen request of a Party, each Party Will eppeint 2

knowledgeztle, respensible 1eprecentative 10 meet znd 1 ';g'o-a..: in good fan.h )

resclve zny dispute zrising berween the Panies. _n.-P..n-s interd ther these

negotiztons be conducted by non-lawyer, business re ;r.s'-'”w’s T..: Jocaticn,

jormat, fequency, duration, and comclusion of these discvssiorns shall be lef 1o
e discreticn of the representztives, Upcn zgreemen

sment, the represenizuves may
wtilize other ahernztive dzs-ou zsolutica procedures such 2s mediation 10 assist

in the megetiztions, Dic cussmns End correspondence zmong b ¢ represeoiatives
Tor purposes of thase r»oc dztons cha 11 te wezzted 25 con nd'm:.l informatica’
d‘v:lopcd for purpeses of se nl eme 'nt empt fTom dscovery, and shzl]l notbe
missible In the. axbizetica des n'bcd bc‘cw or In zzy lawsnit withowt the
concu'::;xcc of 2ll Pardes. Documents identificd in or prowd:d with such
comrounicatichs, which are =ot prcp...r‘d fer prwpesss of the ne e gotiations, ere not -
so exempted 2nd may, if c».h»-m discoverzble, be “uveco'vercd ‘o1 otherwise
cd-.assnl: te 2dmined Inevidencs, in the awz:ranon or Ia*.‘sut. -

Arbitraticn. Unless either Party chooses to submit th c‘.tnut' to the Conrufs:cn,
TCC or court of competent jurisdicden, if the zeg umo.s do not resolve the
dispute within the apuhcablc Ume freme, the dispute, if ellowed under spplicabls
Jaw, ck2ll be submined 10 b"}dx_“g arbitrztion by a single arbitrator purscent to the
Ceoramercial Arbitraticn Rules of the Amerczn AsbitzHon A_socxancn, cxc'pt
) ﬂ-.:t 32 Pacties may select an ._x'tmzmr outside Americen Arbiraton Association
' les vpon mutual bq,.nmt_ A I‘a*'y ey demznd such arbitration in
o‘da::c- with the procedures set out in thesz mules, Discovery shall be.
com:on:d by the arbimzior and shell be p:nm"t:d 10 the zxtent szt cut in this ™
sectien. Fach Pa:"y mazy submit in wriing 1o a Pariy, z=d that Party shalt so -
respezd 1o, 2 maximum of ary combiraiion of thirty-five (35) (none of which®
mzy kave subpens) of the following: imtemegeteries, demands to rroduce
docurnents, or rzguests for admission. Ezch Party is 2lso eatiled 10 take the cral
depesitien of one individusl of another Party. Addivonal discovery may te
permified vpon muteal agrzement of the Panies, The arbimation heasing shall be
commenced witkin thiny (30) Businzes Days of the demand for arbitration. The' -7
arbimater shall conwol 1he scheduling so 2s to Fro

tess'the matier exXpeditously.s” -
N TR . .

-5-
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enies s riefs. The mbivetor shall rule enthe dispute by
ILSWINE 2 W a leirry (30) Businzss Days zfter clese of iz,
’I‘;;: ttmes spe cn r-:;y be extended vpon murcal zgreement of the

-
2 chowing of cccd czuse, Judgment 'L‘cn the

&
£ ’n.:::d Inzny count

,.
jor ol
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E 'rcdited“f‘-_xbimt;'m Procedures, If the issue to be resolv

“'negouztions reftrenced zbove dircctly and zr.at:ri':l]y zfecis service to citter
Pary’s end veer customers, md“d.-g, without limitztien, any dsgpute that relates
to the timeliness o USWC’s. .processing or provisiening of 2 request er o.ir ior
collccation, then the period of resoluticn of t: e dirrute through ncgcu-.,cn
befoze the dispute Is 1o te submined to binding drtiwatien or other l:gzl recourse
shzll be seven (7) Business Deys, Once mch 2 szrvice aflecing disputz is

submitted 10 arbitzien, the srbimzticn shall be conducted nurf'*“t to the-
expedited pro(::dur:s rales of the Commercial At :t:".xcn Rules of b Ane icen
Arbimetion Associztion (i.e., R"“s 33 through 57). '
Costs. Eech Pd‘y -.&LH bezr its cwn costs of these pvot:du::s, including tie coss
of responding to rrzsonetle discovery.  If the mbigzicr finds that 2 Pamy’s
discovery requests sequire fhe responding Perly to underzke:unrsasemebls or
urnecesserily budensome eferts or expenss, the Party seeking c.<cov:"y ghell -
r=imburse *.h: ::-pond'f:g Party the cesis of U.cduct.cn of documents In resporse
Ing szzrch time end r:;:roducﬁc*z costs). The Parties ¢kl
equelly =p it the I’::s ofﬂ'.-: zrbirziicn and the ardivztor. '
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15.  The Parizs ecres that in the event thet s ....y p ovisicn.oi this EETCC:DCut is”
fornd 1o te unlawiul cr otherwise zro hﬂ:ucd by & rezgulatory zgency or court of
competent jurisdiction, the remaining provisions of this egrzzment shall I;.;.E.."l in n..l

force end efie

Execution and Effective Deta

16. . T ipLI;t en resolves pumerous issues tetween Cady aad USWC,:
including 21l issves zmong the sanies in MPUC Dacket Nurster P-3009, 3052, 5096, -
421, 3017/PA-9 9 -1192, 12lztad 10 epprovel end.consurnmeticn of the merger. The? .ics T
2gree w0 expressly oz _:r sent 1o the Minmesora Public Utilities Commission that the
recommend zceeptance of the zecempanyizg Stupuleicn Znd Agrsemeat without
reservation, end 23rez not 1o engage In any advocacy to the contary or in sup PpoTt o‘ &n y
2déiional conditions in the USWC/Qurest merges procezding. TS

17.  Ttisexpressly agreed by and }:' tween the Partes that noihing con'Jn:d in
1his Stpplation, thall be deemisd 2n admicsion or declaratien :gainst the intérests of zny
of the P;m:s er shall in2ny X\"y prefudics the pesitions of any of the Partiesin’™
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zny other admiinistrzfive or udac;.l proceeding cf
zny documents, materials, or stetements mazde in fio

be admiccible 25 evidence in :.ry zegulatery er jud

discvesed or deseribed In any wey with 2oy pemson ©
the ,,s.rt;cs, cxc-pt to :z:.{'orc: xh.s agxcc—acnt.

.., -
\-." . '.

eny sort Toe Parles also 2gree that

rtherznee of this egreement, sr.:::-':.ot
ic al proceeding,”2nd will not be
r persons oot currendy mp‘oy:‘by

L 180 - 'T'h.s Stzpuh’aoa ai.pl.?;m cach of ﬂzc B2 c' ¢s znd shall be binding cn the
cuscessers and 2ssigns of the pariies

19 The provisiozs of this Supulation ehzll :‘kc ject vpon executionznd will |
termninzie oD Mzzch 17, 2007

20. 1’115 Suou.:ucn mzy be -w:ued i zdcnnc.l :m.nterpars wuh the
effzct zs if a single copy were :xccm d. '
) US WEST commcanoz\*s NC..
De1zd: Febn __,2000; - Qo .
ml:: . l“t:».‘ﬁ’ﬁ J-\‘c:‘"' I

ADVANCED TELECOMMUNICATIONS, ING.

Dated: Febroery 25,2000 By"%ﬁg/ 2 farsfoim

Tide: ("\.e..-:'c'{-\g;-_:‘l,; ok 'f';;,‘

STP1: £2€162-1
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